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November 8,2002
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Marlene H. Dortch. Esq. NOV - 8 2002
Secretary

Federal Communications Commission FEDEHA;;?;‘;‘;"@Z@';%%"MO"
445 Twelfth Street, S.\W.’

Washington, DC 20554

Re: Denton Telecom Partners |, L.P
Amended Request for Waiver of Customer Authorization Rules

Dear Ms. Dortch:

Enclosed for filing with the Consumer and Government Affairs Bureau (the “Bureau”) are an
original and five (5) copies of an amended petition for expedited grant of a limited waiver of
Section 64.1120(e) of the Commission’srules, 47 C.F.R.§ 64.1120(¢), to enable Denton
Telecom Partners I, LP to become the presubscnbed provider of local and domestic and
international long distance service to customers of CoServ, LLC d/b/a CoServ Communications,
a competitive local exchange camer currently a debtor in bankruptcy proceedings. The petition
for waiver is amended to provide supplemental information requested by the Bureau’s staff. One
copy is to be date-stamped and returned to our waiting messenger

Please address any inquiries regarding this matter to the undersigned

Sincerely,

Heidi R. Anderson

cc: Nancy Stevenson, Consumer and Government Affairs Bureau .~ - ... ”"4Q—
David Marks, Consumer and Government Affairs Bureau '~ = -
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FEDERAL COMMUNICATIONS cOMMIsSsION  BECEIVED
Washington, D.C. 20554

NOV - 8 2002

FEDERAL COMMUNICATIONS COMMISSION

In the Matter of OFFICE OF THE SECRETARY

2000 Biennial Review — Review of Policies
and Rules Concerning Unauthorized

Changes of Consumers’ Long Distance
Carriers

CC Docket No. 00-257

implementation of the Subscriber Carrier
Selection Changes Provisions of the
Telecommunications Act of 1996

CC Docket No. 94-129

Denton Telecom Partners 1, LP

To: Chief. Consumer and Governmental Affairs Bureau

Amended Petition for Waiver - Expedited Action Requested

Denton Telecom Partners 1, LP (“Denton”), by counsel and pursuant to Sections 1.3 and
1.9150fthe Commission’srules, 47 C.F.R.§§ 1.3 and 1.925, requests expedited grant of a
limited waiver of Section 64.1120(e) ofthe Commission’srules, 47 C.F.R. § 64.1120(¢e), to
enable Denton to become the presubscribed provider of local and domestic and international long
distance service to customers of CoServ, LLC d/b/a CoServ Communications (“CoServ”), a
competitive local exchange carrier currently in bankruptcy proceedings. This petition was
originally filed with the Commission on October 29, 2002 but it is amended hereby to provide

supplemental information requested by the Commission’s staff.



1. BACKGROUND

CoServ is an established provider of high quality local, long distance, cable and internet
scrvices in Texas. Denton 1s a company controlled by the National Rural Utilities Cooperative
Finance Corporation (“NRUCFC”), an entity with over thirty years of experience in utility
financing.! NRUCFC is the sole member of Denton Telecom Holdings, LLC, the general partner
of Denton Telccom Partners |, LP.

On November 30, 2001, CoServ and its related companies tiled petitions for relief under
chapter 11 ofthe Bankruptcy Code in the United States Bankruptcy Court for the Northern
District of Texas, Fort Worth Division (“Bankruptcy Court”).” On October 25, 2002, the
Bankruptcy Court directed the trustee to transfer the CoServ assets to Denton.” Pursuant to the
order of the Bankruptcy Court, Denton has agreed to close on the transfer of CoServ’s assets and
the transfer of customers to Denton by November 22, 2002, 27 calendar days after issuance of
the Bankruptcy Court’s order. The primary reason for the rapid closing is that CoServ does not
have sufficient funds to continue operation of its facilities. Denton hereby requests an expedited
limited waiver of the 30-day advance notice requirements of sections 64.1120(e)(1} and (e)(3) of

the Commission’srules to permit the transfer of CoServ’s customers from CoServ to Denton.

' Since its founding with 512 charter members in 1969, NRUCFC has grown to serve more than
1,050 utility cooperatives and their subsidiaries. NRUCFC approved its first short-term loan of
$500,000 to a Kentucky co-op in December 1971; its first long-term loans - $100,000to an
Arkansas co-op and $39,000 to an owner in Georgia - came two months later. Today, NRUCFC
has total loans and guarantees outstanding exceeding $21 billion, and its owners have invested
nearly $3 billion in NRUCFC's wide array of securities.

g Seeinre CoServ, L.L.C.d/b/a CoScrv Communications, et al., Findings of Fact, Conclusions
of Law and Order Confirming the Amended Joint Plan of Liquidation of CoServ Telecom
Debtors. Case No. 01-48684-DML, at 2 (Bankr. N.D. Tex. Oct. 25, 2002) (*Bankruptcy Order”).
A copy of the Bankrupicy Order is attached hereto as Exhibit C.

3 See Bankruptcy Order at 11
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Pursuant to Section 258 of the Communications Act of 1934, as amended, 47 U.S.C. §
258, and the Commission’s rules, carriers are barred from changing a customer’s preferred
carrier without first complying with the Commission’s procedures.* According to the
strcamlined procedures adopted by the Commission, carriers need not obtain individual
subscriber authorization and verification for carrier changes associated with the carrier-to-carrier
sale or transfer of a subscriber base, providcd that, not later than 30 days before the planned
carrier change, the acquiring carrier notifies the Commission, in writing, of its intention to
acquire the subscriber base and certifies that it will comply with the required procedures,
including the provision of 30-day advance written notice to all affected subscribers.” These rules
ensure that affected subscribers have advance notification of the carrier change and that
subscribers experience a seamless transition of service from their original carrier to the acquiring
carrier.’

Due to the Bankruptcy Court order to transfer the assets of CoServ on or before
November 22, 2002. Denton is unable to comply with the 30-day advance notification
requirement of Section 64.1120(e) and still satisfy the goal of minimizing disruption af service to
CoServ’scustomers. Denton requests a waiver of Section 64.1120(¢) in order to effect a

seamless transition of customers from CoServ to Denton. As soon as practicable, but in no event

Y Sec 47 U.S.C. § 258; fmplemeniation of the Subscriber Currier Selection Changes Provisions
of the Telecommunications Act of 1996, Policies arid Rules Corzcerning Unaulhorized Changes
of Consumers ' Long Distance Carriers, CC Docket No. 94-129, Second Report and Order and

Further Notice of Proposed Rulemaking, 14 FCC Rcd 1508 (1998).

3 See 2000 Biennial Review — Review of Policies and Rules Concerning Unaulhorized Changes
of Consumers " Long Distance Carriers; Implementation of the Subscriber Carrier Selection
Changes Provisions oF the Telecommunications Act of 1996, First Report and Order in CC
Docket No. 00-257 and Fourth Report and Order in CC Docket No. 94-129, 16 FCC Red 11218
(2001) (““Streamliining Order™).

® See Streamlining Order § 10, 16 FCC Red at | 1222



later than six business days from the issuance of a Commission order granting the relief
requested in this petition, Denton will send to each affected customer a notice setting forth the
information required by Section 64.1120(e) of the Commission's rules, in form and substance
like that attached to this Petition as Exhibit A. In order to minimize the impact of the transaction
on the affected customers, Denton proposes to maintain the services as they currently are
provided, at rates currently charged." Specifically, Denton will retain current technical and
engineering personnel to maintain continuity in the quality of service provided and also will rely
on the current experienced managecment to operate the system appropriately. Denton will
provide the exact same high quality local, long distance, cable and internet services currently
provided by CoServ. Because of the minimal impact on the affected customers and the unique
circumstances presented by the Bankruptcy Court's order, Denton submits that grant of this

Petition is in the public interest

IL. GRANT OF THE INSTANT PETITION FOR AN EXPEDITED WAIVER
1S IN THE PUBLIC INTEREST.

Denton is mindful that the Commission's rules are presumed valid' and may be waived
only upon a showing of good cause." A request for waiver of the Commission's rules is
appropriate only if special circumstances warrant a deviation from the general rule and the
requested deviation will serve the public interest.”™ Good cause is satisfied when the

Commission finds that the particular facts make strict compliance with the rules inconsistent

’ Attached hereto as Exhibit B is a listing of CoServ's current rates that will continue to be in
force after the assignment to Denton.

“WAIT Radio v. F.C.C., 418 F.2d 1153, 1157 (D.C. Cir. 1969), cert. denied, 409 U.S. 1027
(1972).

47C.F.R§ 13

YWAIT Radio, 418 F. 2d at 1159; Northeast Cellular, 897 F.2d at 1166



with the public interest.” In considering whether a request for waiver presents good cause for
grant, the Commission may consider, inter alia, hardship of imposition of a rule, equity or more
effective implementation of overall policy on an individual basis.'> Denton submits that this
Petition presents good cause for grant.

The Commission has specified that requests for waiver of its rules in instances in which it
is impossible to comply precisely with the streamlined procedures will be decided on a case-by-
case basis.'" The rapid closing deadline mandated by the Bankruptcy Court is designed to ensure
that CoServ’s customers are transferred to Denton in a way that minimizes possible service
disruptions io those customers. It is temporally impossible for Denton to comply with the
deadline imposed by the Banhruptcy Court — 27 days after the date of entry ofthe Bankruptcy
Court’s order - and also comply with the 30-day advance notification requirement of Section
64.1120(¢).

Without grant of the limited waiver requested in this Petition, Denton will be faced with
the choice of interrupting service to allow the passage 0f30 days from the date on which it sends
notices to affected customers or violating the Commission's rules. This potential interruption of
service is especially troubling given that CoServ serves primanly residential customers as
opposed to more sophisticated business customers. Denton submits that the benefits of a
seamless transfer of service outweigh the benefits conferred to the customers from strict

compliance with Section 64.1120 of the Commission's rules.'

"W See Nartheast Cetlular Telephone Co.v. FCC, 897 F.2d 1164, 1166 (D.C. Cir. 1990).
'Y WAIT Radro. 418 F.2d at 1157
'* Streamlining Order 9 20, 16 FCC Red at 11226.

"* In each of these respects, the instant case is strikingly similar to the case presented by the
Petition for Waiver filed by SureWest Communications. See 2000 Biennial Review — Review of



II. CONCLUSION
For the foregoing reasons, Denton submits that expedited grant ofthe requested limited
waiver of Section 64.1120(e) of the Commission's rules, 47 C.F.R. § 1120(3), is in the public
interest. Denton respectfully asks that the Commission grant the waiver at the earliest possible
time
Respectfully submitted,

DENTON TELECOM PARTNERS I, LP

g o gy
Richard RuBin
Marjorig K. Lonner

Its Attorneys

Akin Gump Strauss Hauer & Feld, LLP
1676 International Drive
Penthouse

McLean, Virginia 22102 (703) 891-7500

November 8, 2002

Policies und Rules Concerning Unauthorized Changes of Consumers'Long Distance Curriers:
Implementation of the Subscriber Currier Selection Changes Provisions of the

Telecommunications Act of {996, CC Docket No. 00-257 and CC Docket No. 94-129, SureWest
Communications, Petition for Waiver, DA 02-1664 (rel. July 12,2002).



Exhibit A

Notice to Customers



Dear Valued CoServ Communications Customer:

Recently, your current telephone service provider, CoServ Communications (“CoServ”) entered
into an agreement to assign its business to Denton Telecom Partners 1, LP (“Denton Telecom”).
Under the terms of this agreement, Denton Telecom will, upon closing of the transaction, replace
CoServ as your telephone service provider.

Please rest assured that this transition will not affect the quality of the services you
currently receive. We assure you that we will continue to provide the same level of quality
local, long distance, cable and/or internet services and that we remain committed to excellent
customer service. The change of your service provider will not affect or disrupt your current
service and you will bc able to keep your existing tclephone number(s). The customer services
telephone phone number — 1-877-267-3781 — and customer service procedures to which you are
accustomed also will remain the same. The customer service team will be equipped to assist you
with questions about your service or billing matters, including any concerns about matters that
occurred while you were served by CoServ.

Unless you choose another service provider, you will automatically become a customer of
Denton Telecom. Please note that you will incur no charges related to the transition to Denton
Telecom. You may, of course, choose another camer for your service, if one is available,
subject to any termination restrictions. If you wish to select a new service provider, you must
contact that provider directly. Should you select another telecommunications service provider,
you may incur charges imposed by that provider.

If you remain a customer of Denton Telecom, you will continue to receive the same quality
services with the same rates, features, terms and conditions as you currently enjoy. For your
convenience and reference, a list of some of our basic rates is attached to this letter. Although
you will no longer be able to combine your payment with your CoServ Electric or CoServ Gas
payment, you will still continue to receive statements from, and make payments to, Denton
Teleconi.

The bottom line is that the services you currently receive are continuing without interruption.
We at Denton Telecom look forward to serving you and appreciate your continued business. If
you have any specific questions, please contact us at 1-877-267-3781 or visit our website at
www.coserveom.com for additional information.

Sincerely,

Denton Telecom


http://wnw,.cosen�com.com

Exhibit B

Rates



Telephone Services and Terms

Current Rates

Recurring Telephone Charges

Lone Star Connection Package Rundle
Care Package (Bundled Optioiial Services)
Care Deluxe Package (Bundled Optional Services)

Basic Phone Line

Metro Phone Line

Neon-Recurring Telephone Charges

Primary Line Connection Charge
Additional Line Connection Charge

Premise Visit

Regulated Telephone Services

Monthly Rates

Residential

§2295-26.95
$ 10.00
32075

Standard Rate
Center Pricing

Standard Rate
Center Pricing

3 38.00
3 16.00

$9.00

Business

NIA
$10.00
$2075

Standard Rate
Center Pricing

Standard Rare
Center Pricing

3 57.00
3 20.00

$9.00

The baric telephone services you receive, such as your local phone line, your number and your dial tone, are subject
lo the regulation o f the state of Texas. The rules and guidelines that govern these services are set forth in a
document called a “Price List,” which 1s on file at the Texas Public Utilities Commussion. If you have a desire to
view the document, you may contact the Texas Public Utilities Commission or the company business office. In
addition. the Company offers a wide range of optional services, which are not subject to state regulation. Additional

infermation is available from our website at www.coserveom.com.



http://wuw.coservcom.com

Exhibit C

Bankruptcy Order
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o e U § RANKAUPTCY COURT
& H% I U - Ll NORTHERN DISTRICT OF TEXAS
=N/ ENTERED
INTHE UNITED STATI:S BANKRUPTCK CO

FOR THE NORTHERN DISTRICT DF TE
FORT WOFTH DIVISION

TAWANA C. MARSHALL. CLERK
. B
fo re: ¥ Dopary
COSERV. L.L.C. d/b/a COSERV CASE NO. 01 48684-DM 1L

COMMUNICATIONS, et al. Chapter }

(Fed. Tax 1.1}, No. 75-2702586)
(Jointly Administered)

U U WOD Ve D Lo W

DEBTORS.

FINDINGS OF FACT,CONCLUSIONS OF LAW AND ORDER CONFIRMING THE
AMENDED JOINT PLAN OF LIQUIDATION OF COSERV TELECOM DEBTORS

CoServ. L.L.C. d/ble CoServ Comm inications {“CoServ Comununications™), CoServ
Telecom GP, L.1.C (“Telecom GP"), DWB GV, Inc. (“DWB"), CoServ Telecom Holdings, L.P.
(“Telecom Holdings”). MuluTechnolopy Services. L.P. d/b/a CoScrv Broadband Services
{“MTS™ and Dallas Wireless Broadband, L.P. d/b/a CoServ Broadband (“CoServ Broadband™)
(collectively. “CoServ Telccom Debtors” or “1ebtors™) and National Rural Utilities Cooperative
Fipance Corpuranon (“CFC™) (collectively. the “Plan Proponents”) hnve proposed for
confirmarion the Amended Joint Plan of Liquslation ofthe CoScrv Telecom Debtors, which they
filed wirh the Cuert on July 25, 2002 (the “Plan™). All capitalized terms, nor otherwise defined
herein. shall have the meanings ascnbed to then m the Plan,

On July 26, 2002. rhe Plan Proponen s filed the Amended Joint Disclosure Statement
Pursuaniio }1 11.5.C. § 1125in Support of the Amended Joint Plan of Liquidation of the CoServ
Telecom Debton (the "Distlosure Simiemem’™). The Court entered an order approving the
Disclosurc Statement and finding rhar it cont: ined adequate information under Section 1125 of
the Bankruptcy Code (the “Disclosure Staterment Order’?. The Disclosure Staterment Order was
entered on July 26. 2002. The DiIschaaure Staement Order provided for (i) the Plan solicitation

FINDINGS OF FACT, CONCLUSIONS w
FINDINGS O FACT, CONC NS r\CIFDIEAnT 0?512 1(;).I-'\;IEI]ER CONFIRMING THE AMENDED JOINT PLAN OF

1714430
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material io be sent out by August 10, 2002; (i} voting 0N the Plan by return of ballpis 10 the
Soliciation Agent by Seplember 3,2002; (iii} objectons to Confirmation of the Plan o be filed
by September 1..2002; and (iv) the heariog on Coulinmativa of the Plan (e “Confirmation
Hearnng™) to commence on October 25, 2002.

lhe Court counmenced and compleicd he Confirmation Hearing on Cciober 25.2002.

Having conducted the Confirmation Hearing, reviewed the evidence. objections 1o
confirmation, and arguments of ¢ounsel, THE 2OURT HEREBY FINDS AS FOLLOWS:

l. (20Serv Telecom Debtors filed ' heir petitions on November 30, 2001.

2 ‘The Plan, the Disclosure Statement and such Ballots and other appropriare
material as were required to be provided, were transmitied te holders of Claims and Equity
Interests in accordance wirh the Drisclosure Statement Order

3. Notice of the Confirmation H:aring was in conformance with Rules 2002 and
3017 of the Federal Rules of Bankrupicy Piacedure and was thercfors adequate, Helders of
Claims and Equity Interests have received ac=quate notice and an opporiunity to be heard and
were accorded due pmcss in the adjudiealic n of the issues presented by Confirmation of the
Plan. 1.ikewise. scceptances of the Plan wen: solicited in accordance with Section 1125 of the
Bankruptcy Codc and other npplicable Bankny stcy Code provisions.

5. Objections to Confirmation we; e filed by:

(@)  State of Texas—Compt oller of Public Accounts (“Texas Comptroller”);
(vy  The Public Utility Commission of Texas (“Texas PUC™); and
(c) Ad Valorem Taxing Authorities~~City of Arlington, City of Denton, City

of Frisw. Counry of Clollin, County of Dallas, County of Denton ad
County of Tarrant (colle ctively, "Ad Valorem Taxing Authonties™).

FINDINGS OF FACT CONCLUSIONS OF LAW AND ORDER CONFIRMING THE
LIQUIDATION OT COBERY TELECOM DEFTORS - Fope 2 - AMENDED JOINT PLAN oF
VT30
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5 The following Classes of Creditors and Equity Interest holders voted to accept, or

are deemed 1o have accepted, the Plan:

- ——— e —

7 CoServ Telecom CoServ
Cummunications | Telecum GF | Heldings Dwp MTS Broadbang
- .Llass |A Class 18 Class 1C e Clays 1D Class 1E Class 1F
Class 2A Class 2B Class 2C Class 2D Class 28 Class 2F
Class 3A Class 38 Class 3C Class 3D Class 3E Class 3F |
Class 4A Class4B Clss 4c Class 4D Class 4E Class 4F
Class SA Class 5B (s 5C Class 5D Class SE Class 5F
Class 6A Class 6B Class 6C Class 6D Class 6E Class 6F |
_ Class 7A Class 7B Class /C Class 7D Class 7F Class 7F |
6. Pursuant lo Section 1124 of & e Bankruptcy Code, Plan Classes 2, 5 and 6 arg

Impaired and have voled to accept the Plan pursuant to Sections 1126 and 112%a}&) of the
Bankmprcy Codc.

7. The Debtors have operated their businesses, formulated and filed the Plan,
ubtained approval of the Disclosurc Statemen , und sought Confirmarion of the Plan, all in good
faith. CFC has formulated and filed the Plan obwined approval of and sought Confirmation of
the Plan, all in good faith.

8. The ¢lassification of Claim! comained in the Plan is appropriate under
Section 1122 ofthe Bankruptcy Code.

9. The Plan complies with Sectio 1123 of the Bankruptcy Code in that (a) the Plan
provides adequate means for its implementition, (b) to the extent applicable, the Debtors'
chanters do not permit issuance of non-voting securities, {c) CoServ Communications, Telecom
GP and DWB have made adequate disclosure of their post-Effective Date officers and directors

and any compensation promised © be paid to 'hem, and (d) MTS, Telccom Holdings and CoServ

FINDINGS OF FACT, CONCLUSIONS OF Law ANDQRDER CONFIRMING THE AMENDED JOINT PLAN OF
LIQUIDATION OFF COSERY TELECOM DERTORS — Page 3
1177449
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Broadband have made adequate disclosure of pasi-Effective Date officers and directors of their
general partners and any compensation promic :d 1 be paid io them,

10, The solicitaiion materials whica the Plan Proponents distributed, pursuant 1o the
Disclosure Statement Order, conrained adequite information in accordance with Section 1125 of
the Bankrupicy Code ungd were otherwise apprpriate.

1. 'The Plan offers the highest implied value for the Debtors' assets and is a plan that
15 both [casible ard fully supponed by the Det tors' ¢reditors.

2. 7The value of the Debrors' Assets L0 be transferred pursuant to the Plan is Twenty
Eight Million and 007100 Doltars ($28,000,00:1.00) as of the Confirmarion Hearing.

13.  The Plan complies with the ¢ pplicable provisions of the Bankruptcy Code us
required hy Section 1128(a)( 1) thercof.

14, The Plan Proponents have c¢o>mplied with the applicable provisions of the
Banlruptey Codc as rcquircd by Scetian 1125 a)}(2) thereof.

IS.  The PInn has been proposed in good faith by the Plan Proponents and not by any
means forbidden by law in compliance with Siction |129(a}3) of the Bankruptcy Code.

16.  Any payment made or to be n ade by CoScrv Telecom Debtors, or by 2 person
issuing Securities or acquiring property under the Plan, for services or for costs and expenses in
or in connection with these Bankruptcy Cases, or in connection with the Plan and incident to
these Bankruptcy Cases has bezn approved liy, or is subject to the approval of, the Court &
reasonable as required by Section 112%(a)(4) ¢:f the Bankruptcy Code.

17. At the Confirmation Hearing, he Debtors complied with Section 12%(a)}5) by
disclosing the identity and affiliations of ea« h of the individuals proposed 10 serve, afier the

Effective Dale of the Plan. as directors anc officers 0F the Dcbrors and. whers applicahle,

FINDINGS OF FACT, CONCLUSIONS OF LAW AND ORDER CONFIRMING THE AMENDED JOINT PLAN GF
LIQUIDATION OF CISERY TELECOUM DENTUNY — Page 4
H7sa3vg

PAGE 525 * RCVD AT 1012812002 6:19:38 PM (Eastem Standard lime]* SYR:13* DMIS:27883* CS10: * DURATION {mm-5s).07-30

F-139



Oct-28-02

06:13pm  From=Akin Gump @ 43W 1-113  P-006/0¢5

Debtors' gencral partner or managing member. The continuance or appcinunent Of such
individuals 1¢ such offices is consistent with t} € interests of Creditors and Equity [nteress holders
wid with public pulicy. The Deblors huve wlso disclosed 1he identity Of any insider thar will be
employed or retained by the Deblors, and the mature of my compensation for such insider that is
being approved by this Courf (in the Plan or ciherwise), as well as compensation which has been
negotiated for any post-Effective Date officer:and directors. Any cornpensation for officers of
the Debtors proposed by the Plan has been fully disclosed.

18 The Plan does not require the approval Of any governmental regulatory
commission as conteniplared by seetion 1129(.){6) of the Banksuptcy Code.

19.  With respect Lo each Impaired -lass of Allowed Claims or Equity Interests under
the Plan. each holder of an Allowed Claim »r Equity Interest of such Class (i) has duly and
timely aceepicd the Plan, or (ii) will receive o1 retain under the Plan on aecount of such Claim or
Cquity Interest property of o value, as of the | flective Date, that is not Iess than the amount that
such holder would receive or retain if the Deblors were liquidated under Chapter 7 of the
Bankruptcy Code in compliance with Secuon 129(a}(7) of the Bankruptcy Code.

20.  With respect to each Class of Allowed Claim and Equity Interests under the Plan.
euch Class has aceepted the Plan or Is not Impaired under the Plan. as rcquired by
Section 1129(a)8) of the Bankruptcy Code.

21 Except to the extent that the holder of a particular Claim hes agreed to a different
treatrment Of such Claim (including, withou. limitation, such agréements relating to certain
Claims incurred in the ordinary course ofthe liebtors’ businesses), the Plan provides, as required

by Seetion 1129(a)(9) of the Bankruptcy Code the following:

FINDINGS OF FACT, CONCLUSIONS OF LAW AND ORDER CONFIRMING THE AMENDED JOINT PLAN OF
LIQUILA FION OF COIERY TELECOM DEBTORY — Fagx 3
11774429
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_ (a)  thata holder of an All:wed Administranive Expense Claim shall receive.
in full aaisfaction, release and discha ge 0f and in exchange lor such Claim, eitnher (il

(ash equal to the unpaid portion of such Allowed Adminiswative Expense Claim on the
later of (a) ten (10) days following the Effective Date, (h) the date that is eleven (]})
Business Days after such Clam becores an Allowed Adminiswative EXpense Claim, g
{v) such other date as is mutually agrzed upon by the Debtors, CFC apd the bolder of
such Claim: or (ii} such other treaunent as may be mutually agreed upon in writing by the
holder of such Claim, the Debtors and CFC, providcd such treatment does not result ina
reduction of the distributions to Classe: 5A-SF; and

{(by  rhar each holder of a f-epetition Prierity Tax Claim for any tax year or
period, ait or a portion 0f which ocerrs or falls within the period prior to the Petition
Date, shall be paid, at the election of th= Debtors and CFC, either (i) in Cash in full on the
latest of: (a) forty-five (45) days afie - the Effective Date, (b) thirty (30) calendar days
afier the dare on which an Order allow g such Claim becomes a Final OrtEr-. (c) the last
day the taxes may be paid under applit able law witheut incurring penalties or interest, or
(d) such other time or times 23 may br: murually agreed to by the holder of such Claim.
the Debtors and CFC, providcd such treatment does nct result in a reduction of the
distrtbutions to Classes 5A-5F; or {n} with respect to a Claim of the kind specified in
Section 507(a)(8) of the Bankruptcy «’aode, deferred Cash pauyments, over a period not
exceeding six (6) years afier the darn: of assessment of such Prepetition Priority Tax
Claim. of a value. as of the Effective lale, equal to the amoumt of such Allowed Claim.
plus interest Of six percent (6%) per arnum. To the extent that the holder of a Preptition
Priority Tax Claim holds a Lien to secure its Claim under applicable state law. such Lien
shall remain in place and be unaffectc 1 by Cunfinoalion of (s Plan, until such ume as
the Claim is paid pwsuam to Section 3.2.1 of (ke Plan at which time the Lien shall be

deermncd rcleased.

22 The Plan providcs for the paymest Of my Claim of a kind specified in
Sections 547(a)( 1), 507(a)3), 507(a)(4), 507(a){6) and 507(a)(8) of the Bankruptcy Code (but
which has not been Allowed as of the Effectivz Dare of the Plan) to be paid on the later of forty-
five (45) days after the Effective Dare or ten (10) Business Days afier such Claim is Allowed.
The ¢ourt finds this provision to be an appropriate means of providing tor the payment of
Dispured Claims thay become Allowed after th: Effective Date.

21.  There are no Claim against the Debtors of 2 kind specified in Sections 507(a)(2),

5G7¢a\(33 or 507(aX7) of the Bankruptcy Code.

FINDINGS OF FACT. CONCLUSIONS OF LAW AND ORDER CONFIRMIN AMEND LANCGF
LIAUIDA TION QF COSERY TELECOM DEBTORS - Page é ¢Tae £V JUINT # o
117744399

PAGE 7125 * RCVD AT 1012812002 6:19:38 PM [Eastern Standard Time] * SVR:/13* DNIS:27883* CSID: * DURATION (mm-ss).07-50

F-150



Oct-28-02  05:13pm  From-Akin Guma & 43¥ T-113 P 0087025 F-158

24, CoServ Communications Classes 2A. SA and 6A have voted to accept the Plan.
Therefore. at least one Impaired Class of Claims has accepted the Plan, which acceptance has
been detenmiued wilhout including my accepiance of the Plan by any insider holding a Claim of
such Class as required by Section 1129(a)(10} ofthe Bankruptcy Code.

25.  Telecom GP Classes 2B, 5B ard 6B have voted to acccpr the Plan. Therefore. at
least one Impaired Class of Claim has accepted the Plan, which acceptance has been determined
without including any acceptance of the Plan by any insider holding a Claim of such Class gs
required by Scciion 1129¢a)(10) of the Bankrupiey Code.

26 Telecom Holdings Classes 2¢2, 5C and 6C have voied te accept the Plan.
Therefore. at least one Impaired Class of Cl:ims has accepted rhe Plan, which accepiance has
been determined without including my acceptance of the Plan by any insider holding a Claim of
nich Class as rcquircd by Section 1129(a)(10) of the Bankruptcy Code.

27, DWB Classes 2D, 5D and 6D have voted to accept tho Plan. Thercfore, at least

‘-_ one Impaired (lass of Claims has accepted he Plan, which acceptance has ke n determined
without including any acceptance of the Plan by any insider holding a Claim of such Class as
required by Section 1129¢a)}(10) ofthe Bankruptcy Code.

28.  MTS Classss 2E. SE and 6F have voled to accept the Plan. Thetefore, at least one
Impaired Class of Claims has occepied the Pliy, which acceptance has been defermined withowt
| including any acceptance ofthe Plan by any irsider holding a Claim of such Class as required by

Section 1129(a)(10) of the Bankruptey Codc.
29. L0Serv Broadband Classes 2F, 5F and 6F have voted to accept the Plan

Therefore. 2t least one Impaired Class of Clzims has accepicd the Plan, which acceptance has

FINDINGS OF FACT, CONCLUSIONS OF LAW AND ORDER CONFT G THE AME,
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been determined without including any acceptance Of the Plan by any insidcr holding a Claim 4f
such ('lass asrequired by Section 1129(a)(10) af the Bankruptcy Code.

3. I'he Plan macets the requireimems of Section 1129(a)(1 1) becuuse it S Leasible and
not likely lo be followed by ihe need for jurther financial reorganization. This finding is

premised on. among other things. the following findings:

@a Al of the conditions prucedent to Confirmation set forth in the Plan have
been met or waived; and

()] Debton and CFC hav:: eswablished that there will be sufficient cash
resources to satisfy all cash obligations due under the Plan on or as soon as practical after

the Effective Date.

31, Because the Debtors will bc able to satisfy all Allowed Administrative Expenses
in the manner provided by the Plan, as wcll &s any Disputcd Administrative Expenses or other
Disputed Claims that ore ultimatefy Allowed. 1he Court finds thar the Debtors need not deposit in
a segregated account any amounts thar may be required to pay Disputed Claims that may be
Allowed after the Confirmation of the Plan.

32.  All fees payable under 28 U.S.42. § 1930 have been paid, or the Plan provider; for
the payment 0f ull such fees on and after the Effective Date as required by Section 1129(a)(12)
of the Bankrupicy Codc.

33. The Debtors have no obligation to rotircea and thercfore Scction 1129(a)(13) OF
the Bankruptcy Code is inapplicable.

34.  Ax 0f the Effective Date, all documents necessary to implement the Plan and all
other documents useful 10 consummation of the Plan shall. upon execution, be valid. hinding and

enforceable.

FINDINGS OP FACT. CONCLUSIONSOF LAW AND ORDER CONFIRMING THE AMENDED JOINT PLAN OF
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35, As soon as practicable, afler the Effective Date, the Debton shall either digso)ve
or transfer their businesses and the Plan provides for the liquidation and transfer of all or
substamially all of the property of the Deblors™ Estates,

36 | he Debtors have made a careful review ot their Executory Contracts, and it iSa
exercise of the Debiors® sound business judgment for them to reject, as of the Eficetive Date. all
such Fxecutory Contracts except those that are the subject of the (i) Motion Pursuant 1o Section
365 of the Bankrupicy Code for Approval of the Assumption and Assignment 0f Cerain Nan-
Residential Real Property Leases and Execuicry Contracts filed on or about Qetaber 11, 2002.
(i1} Amended Moten Pursuant 1w Secton 35 of the Bankrupicy Cede for Approval of the
Assumption and Assignment of Cerain Non-Residential Real Property Leases and Executory
Contracts filed on or about October 25,2002, or (ii1) Second Motion Pursuam to Section 365 of
the Bankruptcy Code for Approval of the Assumption and Assignment of Certain Non-
Residential Real Property Leases and Exccutory Contracts filed on or about Qctalres 25,2002.

37.  The Plan provides that cure payments for an Executory Contract assumed
pursuant to Sectian 365(bX 1) of the Bankrupti;y Codc shall be made (i) by the Debtors from the
Rescrve Accounts 1o be funded by CFC and distributed within wen (10) days after the Eiffective
Date. or {ii} on such other terms a5 agreed to by the Debtors. CFC and the nondebtor party to
such Assumed Contract, provided such trestment dws not result in a reduction of rhe
distributions to Classes 5A-5F.

38.  The Plan providcs t®t any Claim arising from an Executory Costract rejected
pursuant lo Section 365(a) of the Bankruptcy Code or Section 11.1 of the Plan must be Filed
with the Bankruptcy Court and served upon counsel for the Debtors, CFC and the Commitiee

within thirty (30)days afier the later to occur of (i) the giving of notice of Confirmation of the

FINDINGS OF FACT. CONCLUSIONS OF LAW AND ORDER CONFIRMING THE AMEND
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Plan 1o such party or {ii) the entry of an order 1y the Bankruptcy Coun authorizing rejection of a
particular Execytory Contrac!.

9. ‘The Plan provides thar objections tu Claims. if any, shall be Filed and served ng
later than thirty (30) days after the Effective Date unless such dale is otherwise extended by this
Coun.

40.  ‘The Plan provides that all motions for Administrative Expense Claims, other than
Protessionals. shall be filed and served not later than 1hirty (30) days afier the Effective Date.

41.  Additionally. the Plan providcs that all Professionals” applications for frd
allowance of compensation and reimbursement of expensas, if any, for services rendered before
the Effective Dale. shall be Filed and notice served on the Debtors. CFC. counsel for CFC and
the Creditors” Committee, not Jater then sixty (60) days after the Effective Date

42.  Finally, the Plan provides that on or before ien (10} Business Days after
oceurrence of the Effective Dale, the Dcbrors shall mail 1o ell helders of Claims and Cqurty
Interests 3 notice (the “Nouce™) that inform such holders of: (i) entry of the Confirmation
Order: (ii) the vecurrence of the Effective Dare; (iii) the Administrative Expense Claims Bar
Dale; (iv) the deadline for Filing Professional fee Claims; (v) the identity and amount of any
assumed Claims or liabilities pursuant to Section 8.3 or 84 of the Plan; and (vi) such other

matters that the Debtors deem appropriate.

43.  CFC holds a Lien on property of the Debtors. which Lien K valid, perfected and
enforceable under applicable suate law, and is not subject io avoidance under the Bankruplcy
Cude or applicabl¢ non-bankruptey law.

Therefore. THIS COURT HEREBY CONCLUDES ,as amaner of law. that:

1. ‘This iS a core proceeding within the meaning of 28 U.S.C. § 157.

FINDINGS UF FACT. CONCLUSIONS OF LAW AND ORDER CONFIRM MEN |
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2 As to all Classes, the Plan corplics with all elememts of Section 1129(a) oOf the
Bankruptcy Code and is confirmable.

1 Findings of Fact may be cutiidercd Comclustons of Law. and vice versy, as
sppropriale,

Now. upon the motion of b e Debton and after due deliberaticn, the Coun hereby
ORDERS. ADJUDGES AND DECREES that:

l The Findings and Conclusions of this Coun set forth above shall constitute
Findings of Fact and Conclusions of Law pursuant to Bankruptey Rule 7052, made applicable to
thiz malter by Bankruptcy Rule 9014.

2. ‘'o the extent that any provision designated herein as a Finding of Fan IS more
properly characterized as a Conclusion of Law, it is adepted as such. To the extent that any
provision designated herein as a Conclusion of Law is more properly characterized as a Finding
of Fact. it 1s adapted as such.

3. The terms of the Plan are incorporated in thus Order and shall be treated as a part
hereof. 1he provisions of this Order are integrated with each other and are mutually dependent
and not scverable.

4. The Plan is confirmed In all respects pursuant to Section 1129 of the Bankruptcy
Codc.

5. The record of te Contirmation Hearing k closed.

6. The Equity Intcrests to be cancelled pursuant to the Plan are cancclled and
mxtinguished on the Effective Date. CoServ Realty GP, L.L.C.is hereby appointed as the agent,

represenizative and liquidator of the Debtors far the purpose of winding up the Debtors' business

FINDINGS QF FACT, CONCLUSJONS OF LAW AND ORDYR CONFIRMING THE AMENDED JOINT PLAN OF
LIQUIDATIUN OF COSERY TELECOM DERTORS - Fage 1)
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atfairs and filing certificates of cancellation or dissolution, as appropriate, with the Secretary pf

Siate of Texas.

7. In accordance with Secrion 1141 of the Bankrupicy Code. the Plan and its
provisions shall be binding upen the Debtors aud their successors, any Person or Entity acquiring
or receiving property under the Plan, any lessor or lessee of property 1o or from the Debiars, and
any holder of a Claim against the Debrors or an Equity Irierest in the Debtors.

8 On the Effective Dalte, the transfer of Assets by the CoServ Tclccom Debtors lo
Denton Telecom Partners I, LP contemplated by the Plan will be legal, valid. binding and
effective transfers of property and will vest in Denton Telecom Partners I, LP good title 1o such
property. free and clear of all liens, Claims and encumbrances, except as othenwise specifically
pruvided for herein or in the Plan.

Y. CFC, Denton Telecom Partners |. LP and the Debtors shall comply fully with the
Public Utility Regulatory Act (found in chapters 1 through 63 of the Tea. Uiil. Codc Ann.)
(“PURA™ and the duly promulgated rules of the Texas PUC (Texas PUC Rules™ when
transferring Of seeking to ‘ransfer Assets or when relinguishing their Service Provider
Certificates of (beratingAuthority subject to PURA and Texas PUC Rules. CFC and Denton
Telecom Partners I, LP shall fully comply with applicable provisions of PURA and Texas PUC
Rules afler the Confirmation Date. Compliance with PURA and Texas PUC Rules may not be
waived by CFC or the Debtors pursuant to Hection 12.2 of the Plan. CFC, Dcnton Telccom
Purtners |, LP. he Debtors and the Texas PUC have entered into that certaln Serléement
Agrecmenr of October 24, 2002, resolving the Texas PUC™s objection 1o the Plan Due 1o the
unjque facts and circumstances present in the Debtors' Chapter 11 Cases and in Texas PUC

Commission Dnckct Nos. 26825 and 26826, the Octaber 24, 2002 Sertlement Agreement entered

FINDINGS OF FACT, CONCLUSIONS OF LAW AND ORDER CONFIRMING THE AMENDED JOINT FLAN OF
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mto between the Texas PUC. CT'C, Deuton Telecom Partners |, LP, CoServ Communications
and MTS shall never be tited as precedent against the Texas PUC.

0. In nccordance with Seciion 1141 OF the Bankrupicy Code. any propery
transferted or otherwise dealt with in the Plan (whether by transfer to third pmy or revesting in
the Debiors) shall be free and clear o fall Claims against the Debtors and interests in the Debrors.
except [hose specifically provided herein or io the Plan. and all such property of the Debron’
Estates (as defined In Section 541 of the Bankrupicy Code or other applicable law) that the Plan
provides to revest in the Debtors shall so vest on the Effective Date free of any such Claims and
Iicrests.

I Except as provided in the Plan or herein, on and after the Effective Date, all
Persons or Entitics who have held, currently hold or may hold a debt, Claim or Equity Interest
lrealed pursuant to the terms of the Plan are permanently enjoined from taking any of the
following actions on ac¢ccunt of any such debt, Claim or Equity Interest: (i) commenciug
or cnntinuing in amy manner &y action or other proceeding against the Debtors, any of
their AfTilintes, successeors Or assignees Or carrcnt Or future property of the Estates; (i}
enforcing. attaching, collecting Or recovering in any manner any judgment, award, decree
or order against the Debton, any of their affiliates, successors or agsignees, or current or
future preperty of the Estates; (un) creating, perfecting or enforcing any Lien or
encumbrance against the Debtors, any of their Affiliates, successors or assignees, Of
current or future property of the Estates; (iv) assertipg any setoff, right of subrogation or
recoupment of nny kind against any obligntien due to the Debton, any of their AfTiliates,

successory Or assigpees, or current or future property of the Estates; and (v) commencing

ur continuing apy oetion, N any manoer, in #oy place that does not comply with or i3

FINDINGS OF FACL. CONCLUSIONS OF LAW AND ORDER CONFIRMING THE AMEN
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inconsistent wilh the provisions of the Plan or herein. Any Person or Entity injured by say
willful violation of such injuncijon shall recuver actual damages, including costs and
attorneys' fves, #nd, in appropriate circumstances, may recover punitive damages from the
willul violator.

2 In accordance with Section 1]« 2 of the Bankrupicy Code, the Debron, CFC, all
parties in interest, and any other Enrity ¢reat:d ar Person designated pursuam 10 the Plan and
their directors, officers. agents. attcirneys and rcpreseniatives. are murharized, empawered,
directed and ordered 10 forthwith issue, exce ite, .deliver. file and record any other agrzement,
document, instrument or certificate referred 1o in or contemplated by the Plan (collectively. the
“Documents™), and to cake any corporate or other action necessary, useful or appropriate 10
implement, effectuate and consummate the Plan and the Documents in uccordance with their

respecrive terms.

13. Pursuant tv Section 1142(5) of the Bankruptcy Code, all Persons holding Claims
or Equity Interests that are dealt with under the Plan and their direciors, officers. agents,
atlorneys and representatives are direcied and ordered 10 ¢xecute, deliver, file or record any
document. and to lake any and all anions necessary, useful or appropriate io implement,
effeciuate and consurnmate h e Plap in accordance with its terms, and all such Persons shall bc
bound by the terms and provisions of all documents 10 be executed by them in connection with
the Plan, whether or not such documents actually have been executed by such Persons

14.  The Releases contained in Sections 13.2.1 through 13.2.8 of the Plan are hereby
approved

5. Each and cvery federul, state, commonwealth, local or other governmental agency

or departtnent IS hercby directed and ordered to accept any and all documents and instruments

FINDINGS OF FACT, CONCLUSIONS OF LAW AND ORDER CONFTRMIN PLAN
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nccesssry, usefbl or appropriate [0 effectuate, implement or consummate the f(runsactions
contemplafed by the Plan or this Order,

16.  Precpetition Priority Tax Claims shall be paid in cash in full on the later of (i) the
Effective Dale. ur (i) ten (10) days after such Claims become Allowed Prepetition Tax Clairns.
The Prepetition Priority TaX Claims of the Texas Comptroller against CoSery Communications
and MTS in the amounts of $1,080,167.65 and $111,825.66, respectively, shall be paid, in full.
five (3) business days aficr the earlier of () Dcbtors, CFC and the Texas Comptroller reach a
mutual sgreement on the balance due or (ii) the entry of a Final Order by the Bankruptey Court
determining the amount due, together with interest at the rare of eight percent (8%) per annum
commencing on the Effective Date,

17.  Other Sccured Claims held by the Ad Valorem Taxing Authorities, other than as
described ipy paragraph 18 below, and any other Cieditor whose Claim is based on tax shall be
paid. in cash. on the later of (1) forty-Gvc (45)days after the Effcetive Dale or (ii) thirty (30) doyr
after such Claims become Allowed Other Secured Claims. tagether wirh statutory interest at the
rate of 1welve (R%) percenr per annum framihe Petition Dare until paid. To the extent that the
holder of an Other Secured Claim holds a Lizn 10 secure its Claim under applicable statz law,
such Lien shall remain in place and be unaffeted by Confirmation of this Plan. Upon payment
in full of such Claim, the Lien shall be deemed released.

18.  All Administrative Expense Claims of the Ad Valorem Taxing Authorities which
became due on Januacy 1, 2002 {“2002 Taxes”), pursuant to Texas law, shall be paid on or
before January 31, 2003, without the necessity of the holders of such Claims having to File
proofs of claim in these Bankruptcy Cases. Thereafter. such taxes shall accrue interest and

penaliies pursuant o applicable Texas state law. The Debtors shall have sixty (60) days aller the

FINDINGS OF FACT, CONCLUSIONS OF LAW AND QRDER CONFIRMING THE AMENDED JOINT PLAN OF
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ruspective taxing authooties issue tax bills for 2002 ad valorem taxes to File objections o such
laxes. which nhjections shall be Filed in the Bankruptcy Court and resolved by the Bankruptcy
Coun. 1f the Debrors do not object within this sixry (60) day period, any applicable taxing
authorty muy seek appropriate remedies under applicable swse law, without further recourse to
the Bankrupicy Coun, as to any of the 2002 Taxes that are not the subject ofan otherwise timely
Filed objection in the Bankruptcy Court. To the extent that the holder 0fan Administrative
Expense Claim holds a Lien to secur its Claim under applicable state law for 2002 Taxes. such
Lien shall remain in place and be unaffected by Confirmation of this Plan. Upon payment in full
of such Claim. the Lien shall be deemed released.

19, From and after the Effective [)ate, the Debtors may use, operale snd deal with
their respective Assets, and may conduct and change their businesses, without any supervision
by the Bankruptcy Court or the Office of the United States Trusiee, and free of any resirictions
imposed en the Dcbtors by the Bankruptey Collaor by the Court during theae Bandauptey Cases.

20. Unless anising from a recovery by the Debtors” estates pursuant to an aveidance
action, any new or mended proof of claim Filed after the Confirmation Date shall be of no
further force and effect, shall be deemed Disallowed in full and expunged without any action by

the Debtors.

21.  Unless otherwise ordered by this Court, objections to Claims shall be Filed and
served not later than thirty (30) days after the later of [a) the Effective Date or () the entry of an
ordcr allowing 2 late Filed claim. Any objection to Claims shall include a notice rhar responses
to the ohjestion must be Filed within thirty (10) days of service. I no response is Filed, this

Court will consider the objection unopposed and et upon the objection without a hearing.

FINDINGS QF FACT, CONCLUSIONS OF LAW AND ORDER CONFTRMIN PLAN
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22. Motions for the allowance and payment of Administrative Expenses. other than
Professional lees and expenses, must be Filed on or before the thirtieth (30"") day following the
Effective Date. Any such motion shall include a prominent nouce that objections to the motion
must he Filed within thirty (30} days of Filing such Claim. If no response is Filed. this Court
may consider the motion without a hearing. The Texas Comptroller shall not be required to File
a mouon for payment of Administrative Expensas.

2 All Claim< aricing from A tejected Executory Contract shzll be Filed wirh the
Bankruptcy Court and served upon counsel tor the Debtors, CFC and the Commitiee within
thirty (30) days after the later to oocur of (i) the giving of notice of Confirmation or (ii) the entry
of an ordcr by the Bankruptcy Court authorizing rejection of 2 particular Executory Contract.

24.  All applications by Professionals requesting final allowance of compensation for
services rendered or reimbursement of expenses incurred before the Effective Date shall be Filed
‘ and notice Served on the Debtors, CFC, counsel for CFC and the Commince, not later than sixty
(60) days afler the Effective Date Any such spptication shall include a notice that responses to
the application must be Filed within thirty (30) days following the Filing of such Professicnals’
application.

25, No distributien under the Plan whall be required 1o be made on a Claim until such
Claim txcomes an Allowed Claim by Final Crder. Once a Claim becomes an Allowed Claim,
! the holder thereof shall receive a distribution for the relevant Class in which such Allowed Claim

is included.
26. Each of the members of the Commitiee, CFC and the Debtors (and their

respective members, affiliates, agents. attorneys, advisors. and directors) shall not be liable at

FINDINGS OF FACT, CONCLUSIONS OF 1AW AND ORDER CONFIRMING THE A ED LAN
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any time for violation of any applicable law. rule Or regulation governing the solicitation of
geceplanes or rejection ofthe Plan.

27.  The Commiltee is deemed the tepresentative of the Debtors' Estales pursuant w
Section 1123{b)(3XB) of the Bankruptcy Code lo handle objeciions to Claims and pursue any
nghts otncuon preserved pursuant io Secuon XTIV of the Plan.

25 Pursuant 1o Section 1146(c) of the Bankrupicy Code, but subjcct to any
stipulation berween the Debtors and any taxiny authority previously approved and se ordersd by
the Court, neither the issuance, distribution, transfer or exchange of any real or personal property
under the Plan nor the revesting, transfer and ¢ale of any real Or personal property ofthe Debtors
in accordance with the Plan shall subject the Debtors (or transferee. assignee or other agents
therefor) to any stare or local sales. use. transfer, documentary, recording. gains or original issue
tax,

29. All distribusions ol cash, securities or other consideration required to be rmade
pursuant 1o the Plan shall be made within ruch time as provided by the Plan and all such
distributions shall be timely and proper if mailed by regular mad, postage prepaid. on or before
the distribution date sei fonh inthe Plan in accordance with Articie EX ofthe Plan.

30.  CoServ Telecom Debtors arc autharized to reject and are deemed to have rejected.
a of the Effective Date, all of heir Executory Contracts except those Executory Comtracts that
are the subject of the (i) Motion Pursuant 10 Section 365 of the Bankruptcy Code for Approval of
the Assumption and Assignment of Ceriain Nen-Residential Real Properly Leases and Executory
Contracts filed on or about October 11, 2002, {1i) Amended Motion Pursuant 1o Section 365 of

the Bankruptcy Code for Approval of the Assumption and Assignment of Certain Non-

Residential Renl Propernty Lenses and Executory Contracts filed on or about October 25.2003, or

FINDINGS OF FACT, CONCLUSIONS OF LAW AND ORDER CONFIRMING THE AMEND|
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(ii1) Second Motion Pursuant t¢ Section 363 of the Bankruptcy Code for Approval of the
Assumption and Assignment of Certain Non-Residential Real Property Leases and Executory
Cuntracts filed on or about October 25, Z0UZ.

3. Notwithstanding my provision »f the Plan or rhis Ordcr 1o the contrary, the Texas
Comptroller shall not he (i) resirained, enjoined or prohibited Fom seeking 1o collect taxes.
penalties and inlzrest due from the Debtors against any person Or entity liable for such taxes,
penalties and interest. including any Exculpiated Person, or (i) enjoined or prohibited from
exercising its setofT mghts against any ofrhe Debton.

12 A failure to make a Plan payment lo the Texas Comptroller pursuant to the terms
of the Plun shall be an event of default. If CFC fails 10 cure an event of default as 10 tax
payments Within ten (10) days after Service of a written notice of default from the Texas
Comptroller. then the Texas Comptroller mag (a) enforce the entire amount of its claim, (b)
vxercise any and all righls aud remedies under applicable neo-bankrupicy law of the tax
ercditar's state. and (c) seck such relief as may be appropriate in this Court.

33 Unless withdraan with prejudice, dl objections to Confirmation of the Plan (if
any) are averruled and denied by this Court.

34,  Pursuant o Bankruptcy Rule 3020(c) and the Plan. on or before ten (10) days
after the occurrence of the Effective Dare, CoServ Telecom Debtors shall serve notice of (i) entry
of the Confirmation Order; (ii) the occurrence of the Effective Date; (iii) the Adminisuative
Expense Claims Bar Dale; (iv) the deadline for filing Professional fee Claims; (v) the identity
and amount of my assumed Claims as liabilitics pursuant to Sections8.3 and 8.4 of the Plan;and
(vi) such other matters that the Decbtors deem appropriate, as provided in Bankruptcy

Rule 2002¢H 10 all Crcdilors. Equity Imtcrest holders and ather parties in interesr_ to he sent hy

FINDNGS OF FACT, CONCLUSIONS OF LAW AND ORDER CONFTRM (NG THE AMENDED JO INT PLAN OFf
LIQUIDATION OF COSERY TELECUM DEYTOKS - Fage 1V
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first-class mail. postage prepaid. except lo such panics who may be sewed hy hand or facsimile
or overnight courier. which scrvice is hereby authorized.

35, Within 120 days after cntry of this Order, or within such {urther lime as this Count
may allow. Debiors shall File with thisCourt a post-Confirmation report which shall ser fonh the
actions 1aken and the progress made towards the full and complete consummation of the Plan

36. Debtors and CFC, after substantial consumemation as defined under 11 US C.
§ 1101{2), shall File an application for final de::rze,

37. I the application for Final Decree is not Filed within 150 days of the entry of this
Order. a status conference will be held on Mach _’2 2003, ot 9:00 am. [f the Debtors do not
appear at the stams conference, the Gourt, on its own motion, may enter a Final Decree closing
the cases pursuant to Bankruptcy Rule 3022 or disinissing the cases.

38. In accordance wath the Plan. the Committee shall cease 1o axist ten (10) Business
Days following final distribution of all proceeds from the Reserve Accounts.

39. Notwithstanding Confirmation of the Plan, this Court retains jurisdiction over the
Debtors' Banksuptey Cases pursuant to and for the purposes set forth in (a) Sections 105(a) and
1127 of the Bankrupicy Code. (b) Article 15 of the Plan and (c) for such other purposes as may
be necessary or useful lo aid in the implementation and consummatien of the Plan and its
implemeniation.

40.  |f the Effective Date does not occur on Or before December 31, 2002, unjess
olherwise ordered by this Court, (i) this Order shall be desmed vacated; (ii) all deadlines
established by the Plan or this Order shall b« deemed vacated; (iii) these Bankruptcy Cases will
contunue as if Confirmation of the Plan has not occwed; and (iv) the Plan will be of no further

force and effccr. with the result that Debtors. CFC, Crcditors, and other parties will be retumncd

FINDINGS OF FACT. CONCLUSIONS OF LAW AND ORDER CONFIRMING THE AMENDED JOINT PLAN OF
LIQUIDATION OF CUSERY TELECON DEBTORS ~ Page W
11774439
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e the sume position as f Confizrpation had not occurred. The [ailure of the Effective Date to
occur shall not affect the validily of any order entered in these Bankruptcy Cases other than this
Ocder

41 Debtors shall. within ten (10) days of the entry of this Order. () serve all
Creditors and parties in interest with the Nooce of Envy of Cunfirmaiion Order in the fonn
attached nereto a5 Exhibit "A", and (ii) serve this Order on the Creditors and holders of Equity

[nterests in Classes 2, 5.6 and 7

'
Signed: Oclober (I3 2062, Fort Worth, Texas.

5 ORIGINAL SIGNED BY
/'s/ DENNIS MICHAEL LYNN
1

HON. D. MICHAEL LYNN
UNITED STATES BANKRUPTCY JUDGE

FINDINGS OF FACT. CONCLUSIONS OF LAW AND ORDER CONFIRMING T1 END| LAN
LIQUIDATHN OF COSERY TELECOM DEETORSE - Page 2) CTHEAM ED 0T P oF
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IN THE UNITED STATES BANKRUPTCY COUIRT
FOR THE NORTHERN DISTRICT OF TEXAS
FORT WORTH DIVISION

IN RE 3 CASE NO. 01-48684-DM1
§

COSERV. L.L.C. &/bfa COSERV §  Chapter B

COMMUNICATIONS, ef «f. Y _

(Fed. Tax 1.1). Nu. 75-2702586) § (Jointly Administered)
§

Deblors. §
NOTICE OF ENTRY OF CONFIRMATION ORDER

Coserv, §L1L.C. dbfa CoServ Communications, CoServ Julecom, GP, L.L.C.. DWB GU,
Iac.. CuNery Telecons Holdings. L.P.. MultiTechnelogy Services. L.P. d/b/a CoServ Broadband
Serviees and Dallas Wireless Broadband, L.P &/b/a CoServ Broadband (collectively. the
“Teleeom Debuars”). debtors and dekars in posssssion in rhe caplivnad Chapter | 1 eases. herchy
notity afl parties n interest of the emiry of Findings of ¥Faci, Conclusions of Law and Order
Confirminp the Amended Joint Plan of Liquidation of CoScrv Telecom Debwors (' Confirmation
Order”) confirming the Amended Joint Plan of Liquidation dated and filed July 2.5. 2002 (the

""Plan""), The Conlirmation Order was signed and entered by the Coun on October 25. 2002.

Please take notice that none of the Classes voted to reject the Plan.
The Confirmation Order provides, among other things, as follows:

)] Rejection Claims:  All Claim arising from an Cxecutory Contract
rejected pursuant to Section 365(a) of the Bankruptcy Code or Section 11,1 of the Plan
shall be filed With the Bankruptey Court and scrved upon counsel for the Debtors. the
Creditors' Commitiee and CFC within thiny (30) days after the later to occur of {i) the
piving of notice of Confirmation to such party er (31) the entry of an order by the
Iiankruptcy Court 2uthodizing rejection of a particular Executory Convict.

If you fail te timely file a proof of claim fer damages arising from
your rejected Executary Contract, then you will receive no eclaim
(SU.00) against the Debtors for such damages.

NOTICE OF ENTRY OF CONFIRMATION ORDER - Page |
F20] 4H2r2
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[f you had a contract with enc of the Debtors prior to Novcmher 3,
2001, and your contract has (i) not been assumed hy written nrder of
this Courl or (i} is not listed in the (a) Motion Pursuant io Section 365
of the Bankruptey Code for the Approval of the Assumption and
Assignment of Certain Non-Residenfial el Property leases and
Executory Contreets' filed on October 11, 20112, (h) Amended Mation
Pursuant 1o Section 365 of the Bankruptey Codc for Approval af the
Assumption and Assignment of (ertain Non-lesidenti] Real
Propurly Leases and Executory Contracts filed on or ahaut October
25, 2002, or (¢) Sceand Motion Pursuant te Section 345 of the
Bankruptey Code lor Approval of the Assumption and Assigumnent of
(‘ertain  Nun-Rcsidential Real Property Leases and  Executory
Conltructs filed on or ahout Qcteber 25, 2002, it will be decnmicd

rejeeted by lhe Debtors pursunnt to Section .1 of Ihc Plan as of the
Effective Date of the Plan.

1hj Unless arising lrom w1 svoidance acton, any new or amended proul’ of

claitm Filed after the Confirmation Paie shall he of no jurther loree and
effect. shall be deemed MMisallowed i Tult and expuneed without any

action hy the Debiors.

Copies of the Confirmation Order and the Motions referenced above can he obuined o
www gardere.conybankriptey or from Jennifer Blotcky, Gardere Wynne Sewell. LLP, 1601 EIm
Street, Suite 3000, Dallas. Texas, 75201, by telephone (214-999-4316) or lacsimile {214-999-
33160

Dated: 1tetober 25, 2002

! Available un Debrors’ eounsel's website a1 wuww gprdere. com/bankrupteyfisicases. xp or by contacting
Jemifer otcky, Gardere Wynne Sewell LLP, 3000 Than).sgiving Tower, 1601 Elm Street, Dallas, Texas 75201
telephune number {(214) 999-4316,

NUTICE OF NTRY OF CONFIRMATION QRDLIR - Page 2
120184242
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CAKDERE WYNNE SEWELL LLP

By:

Holland Nelf (O”Neil (14864700)
Kichard M. Roberson (162938(4))
Merrill L Kaliser (24026894)
3000 Thanksgiving Tower

1601 Elm Street

Dallas, Texas 75201

(214) 999-3000
Facsimile: (214) 9994667

ATTORNEYS FOR COSERV, L.L.C.d/b/a

COSERV COMMUNICATIONS, e al.
D3BTORS AND DEBTORS-IN-POSSESSION

MOFICL DFUNTRY U CONFIRMATION ORDEK — Papc
1200032V 2
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Before the
FEDERAL COMMUNICATIONS COMMISSION
Washington, D.C. 20554

In the Matter of

2000 Biennial Review — Review of Policies
and Rules Concerning Unauthorized
Changes of Consumers” Long Distance
Carriers

CC Docket No. 00-257

Implementation of the Subscriber Carrier
Selection Changes Provisions ofthe

Telecommunications Act of 1966
Denton Telecom Partrersi, LP

CC Docket No. 34-129

e S SN S A S L )

Declaration

| have been appointed to serve as Chief Executive Officer of Denton TelecomPartners|,
LP. (“Denton”), the assignee of the assets comprising CoServ, LLC dWa CoServ Communications’
(“CoServ) competitive local exchange carrier (“CLEC™) operations, including the domestic and
International Jong distance service (“CoServ Operations”).

Upon consummation of the trarsaction approved by the Unitedl States Bankruptcy Court for

the Northern District of Texas, Fort Wrth Division (“Bankruptcy Court™), Denton will take over
operation of the CoServy Operations, In so doing, Denton will not materially change the services
offered |0 CoServ’s customers or tre rates d which the services are provided. Additionally, Denton
will maintain a toll-free number at which the CoServ customers may contact Denton to dotain
answers t0 questions abowt the transaction, the services or the rates.

Within ten (10) business days after the closing of te transaction, Denton will seod to each
of CoServ’s customers a notice setting forth the information required by Section 64.1120(¢) of the
Commission’srules, 47 C.F.R. § 64.112((¢), in form and Substancelike that attached to the Petition

as Exhibit A .

I have reviewed the Petition for Expedited Grant ofa Limited Waiver of Section 64.1 120 of
the FCC’s rules, 47 C,FR. g64.1120. The facts essarted in the Petition are true and correst to the
best of my personal knowledge, information and belief.

The factsasserted in this declaration also are true and correct 10 the best of my personal

kroMiecke, information and belief. %“@“—Ct%/

E. Clarke Gamnett,
Chief Restructuning Officer,
CoServ, LLC d/v/a CoServ Communications

Appointed Chief Executive Officer
October 25.2002 Denton Telccom PartnersI. LP.



Certificate of Service
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, an employee of Akin, Gump, Strauss, Hauer &

Feld, L.L.P., hereby certify that a copy of the foregoing Petition for Waiver has been served this

—— dayof

Nancy Stevenson
Consumer and Governmental Affairs Bureau

Federal Communications Commission
445 12" Street, S.W.
Washington, DC 20554

,2002, via messenger, on the following:

David Marks
Consumer and Governmental Affairs Bureau

Federal Communications Commission
445 12" Street, S.W.
Washington, DC 20554

Qualex International
445 12" Street, S.W.
Room CY-B402
Washington, DC 20554
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,an employee of Akin, Gump, Strauss, Hauer &

Feld, L.L.P., hereby certify that a copy of the foregoing Petition for Waiver has been served this
_g"day of mawemboex 2002, via messenger, on the following:

Nancy Stevenson

Consumer and Governmental Affairs Bureau
Federal Communications Commission

445 12" Street, S.W.

Washington, DC 20554

David Marks

Consumer and Governmental Affairs Bureau
Federal Communications Commission

445 12" Street, S.W.

Washington, DC 20554

Qualex International
445 12% Street, S. W,
Room CY-B402
Washington, DC 20554




